Esther L. Moreno
Akerman LLP
Three Brickell City Centre
98 Southeast Seventh Street
Suite 1100
Miami, FL 33131
Tel: 305.374.5600
Fax: 305.37 4.5095

December 27, 2016

Direct: 305.982.5519
esther.moreno@akerman.com

VIA EMAIL (shareholderproposals@sec.gov)

U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, N .E.
Washington, D.C. 20549
Re:

The GEO Group, Inc.
Shareholder Proposal Submitted by Alex Friedmann

Dear Ladies and Gentlemen:
We submit this letter and the enclosed materials on behalf of The GEO Group, Inc., a Florida
corporation (the "Company," "we," "us" and "our"), to request that the Staff of the Division of
Corporation Finance (the "Staff') of the Securities and Exchange Commission (the
"Commission") concur with the Company's view that, for the reasons stated below, the
shareholder proposal and supporting statement (the "Proposal") submitted by Alex Friedmann
(the "Proponent") may be properly omitted from the Company's proxy materials for its 2017
Annual Meeting of Shareholders (the "2017 Proxy Materials"). The Company believes that it
may properly omit the Proposal from the 2017 Proxy Materials for the reasons discussed in this
letter.
Pursuant to Rule 14a-8U) under the Securities Exchange Act of 1934, as amended (the
"Exchange Act") and Staff Legal Bulletin No. 14D (November 7, 2008) ("SLB 14D"), we have
submitted this letter and the related materials to the Commission via e-mail to
shareholderproposals@sec.gov. A copy of this submission is being sent simultaneously to the
Proponent as notification of the Company's intention to omit the Proposal from its 2017 Proxy
Materials. The Company will promptly forward to the Proponent any response from the Staff to
this no-action request that the Staff transmits by electronic mail or fax only to the Company. The
Company would also like to take this opportunity to remind the Proponent that if the Proponent
submits correspondence to the Commission or the Staff with respect to the Proposal, a copy of
that correspondence should be concurrently furnished to the undersigned on behalf of the
Company pursuant to Rule 14a-8(k) under the Exchange Act and SLB 14D.
akerman .com
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THE COMPANY
The Company is a fully-integrated real estate investment trust ("REIT") specializing in the
ownership, leasing and management of correctional, detention and reentry facilities and the
provision of community-based services and youth services in the United States, Australia, South
Africa and the United Kingdom. The Company owns, leases and operates a broad range of
correctional and detention facilities including maximum, medium and minimum security prisons,
immigration detention centers, minimum security detention centers, as well as community based
reentry facilities and offers an expanded delivery of offender rehabilitation services under its
'GEO Continuum of Care' platform. The 'GEO Continuum of Care' program integrates
enhanced in-prison programs, which are evidence-based and include cognitive behavioral
treatment and post-release services, provides academic and vocational classes for life skills and
treatment programs while helping individuals reintegrate into their communities. The Company
offers counseling, education and/or treatment to inmates with alcohol and drug abuse problems at
most of the domestic facilities it manages. The Company develops new facilities based on
contract awards, using its project development expertise and experience to design, construct and
finance what it believes are state-of-the-art facilities that maximize security and efficiency. The
Company provides innovative compliance technologies, industry-leading monitoring services,
and evidence-based supervision and treatment programs for community-based parolees,
probationers and pretrial defendants. The Company also provides secure transportation services
for offender and detainee populations as contracted domestically and in the United Kingdom
through its joint venture GEO Amey PECS Ltd.
As of September 30, 2016, the Company's worldwide operations included the management
and/or ownership of approximately 87,000 beds at 104 correctional and detention facilities,
including idle facilities, projects under development and recently awarded contracts, and also
include the provision of community supervision services for more than 139,000 offenders and
pre-trial defendants, including approximately 83,000 individuals through an array of technology
products, including radio frequency, GPS, and alcohol monitoring devices.
THE PROPOSAL
The Proposal requests that the Board of Directors of the Company adopt and implement the
following provisions to ensure that stockholders are adequately informed about the Company's
performance with respect to its business operations:
1.
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The Company shall require half of its correctional and detention facilities to
undergo an operational audit in 2018 and every se.cond year thereafter, with the
remaining half to be audited in 2019 and every second year thereafter. Thus,
starting in 2018, all of the Company's correctional and detention facilities shall
undergo an operational audit within every two-year period.
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2.

Such audits shall examine operational benchmarks at the Company's correctional
and detention facilities that include, but are not limited to, those examined in the
August 2016 OIG report -- including rates of violence and use of force incidents,
disciplinary and grievance systems, contraband, lockdowns and positive drug
tests. However such audits need not include finances/budgetary issues, nor need
they include incidents related to sexual abuse or misconduct to the extent such
incidents are subject to separate audits under the Prison Rape Elimination Act.

3.

The operational audits shall be conducted by a qualified independent organization
engaged in the business of conducting operational audits that has no business or
financial relationship with the Company (except for payments made to conduct
the audits), and that does not employ, or have other business or financial
relationships with, any of the Company's executive officers, directors or
employees, or any family member of the Company's executive officers or
directors.

4.

The results of the operational audits, in the form of the final audit reports, shall be
made available to the Company's stockholders within 30 days after each final
audit report is completed.

A copy of the Proposal and the accompanying letter from the Proponent are attached to this letter
as Exhibit A.
BASES FOR EXCLUSION

We believe that the Proposal may be properly excluded from the 2017 Proxy Materials pursuant
to Rule 14a-8(i)(7) because the Proposal relates to the ordinary business operations of the
Company.
ANALYSIS
The Proposal may be excluded under Rule 14a-8(i)(7) because the subject matter of the
Proposal relates to the Company's ordinary business operations.

Rule 14a-8(i)(7) permits the exclusion of a shareholder proposal if it deals with a matter relating
to the company's ordinary business operations. We believe the Proponent's Proposal is an
attempt to inject the Company's shareholders into the role of management and the direct
oversight of the Company's operations. In the Commission's Exchange Act Release No. 3440018 from May 21, 1998 ("Release 34-40018") that accompanied the 1998 amendments to Rule
14a-8, the Commission indicated:
The general underlying policy of this exclusion is consistent with the policy of
most state corporate laws: to confine the resolution of ordinary business problems
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to management and the board of directors, since it is impracticable for
shareholders to decide how to solve such problems at an annual shareholders
meeting.
The policy underlying the ordinary business exclusion rests on two central
considerations. The first relates to the subject matter of the proposal. Certain
tasks are so fundamental to management's ability to run a company on a day-today basis that they could not, as a practical matter, be subject to direct shareholder
oversight. . .
The second consideration relates to the degree to which the proposal seeks to
"micro-manage" the company by probing too deeply into matters of a complex
nature upon which shareholders, as a group, would not be in a position to make an
informed judgment. ...
The Proposal would require the Company to hire an independent third party to conduct
operational audits of the Company's facilities every two years in an attempt to provide
shareholders with the results of the independent operational audits. Presumably, the Proponent
believes that the review of the final reports based on the operational audits would allow
shareholders to judge the performance of the Company's business operations. Based on Release
34-40018, the Company believes that the Proponent's Proposal and supporting statement meet
the Commission's reasoning for the ordinary business operations exclusion under Rule 14a8(i)(7).
The Proposal relates to several fundamental aspects of the Company's business and management
decisions, specifically: (i) requiring the Company to conduct an audit of its operational
performance; (ii) establishing the frequency of the required operational performance audits; (iii)
determining the measurement standards that have to be used in the required operational
performance audits; (iv) restricting who the Company may use to perform the required
operational performance audits; (v) fixing the time limits on producing reports disclosing the
results of the operational performance audits; and (vi) requiring the public disclosure of the
reports detailing the Company's proprietary operational performance information based on the
requested operational performance audits. These aspects of the Proposal are "fundamental to
management's ability to run a company on a day-to-day basis" and provides evidence that the
Proponent seeks to "micro-manage" the Company.
FUNDAMENTAL TO MANAGEMENT'S ABILITY TO RUN A COMPANY

As previously discussed above, the Company is a REIT specializing in the ownership, leasing
and management of correctional, detention and reentry facilities and the provision of
community-based services and youth services in the United States, Australia, South Africa and
the United Kingdom. The Company's management of each correctional, detention and re-entry
facility and the Company's provision of community based services and youth services are the
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fundamental ordinary business operations of the Company. It is within the province of
management and not the shareholders to determine at the outset and evaluate over time (i) if and
when an operational performance audit should be conducted; (ii) any timing parameters related
to the operational performance audit and related reports; (iii) who should conduct the operational
performance audits; and (iv) if and what information from the operational performance audits
should be made public.
The Company operates each facility in accordance with its company-wide policies and
procedures and with the standards and guidelines required by the various governmental agencies
as set forth in each of the Company's contracts, including certain monitoring and audit
requirements. For example, all of the Company's Bureau of Prisons facilities are independently
audited based on standards and requirements set by the Bureau of Prisons and the agency
employs on-site contract monitors at all of the Company's Bureau of Prisons facilities. The
existing audits of the operating performance of the facilities are part of the Company's
compliance program. As the Company previously indicated in a conference call on
August 19, 2016, it believes that all of its Bureau of Prisons facilities meet or exceed quality
standards comparable to government-operated facilities.
For many facilities, the Company must meet the standards and guidelines established by the
American Correctional Association, or ("ACA"). The ACA is an independent organization of
corrections professionals, which establishes correctional facility standards and guidelines that are
generally acknowledged as a benchmark by governmental agencies responsible for correctional
facilities. Many of the Company's contracts in the United States require the Company to seek
and maintain ACA accreditation of the facility. The Company has sought and received ACA
accreditation and re-accreditation for all such facilities. The Company has also achieved and
maintained accreditation by The Joint Commission at four of the Company's correctional
facilities and at nine of the Company's youth services locations. The Company has been
successful in achieving and maintaining accreditation under the National Commission on
Correctional Health Care, or ("NCCHC"), in a majority of the facilities that the Company
currently operates. The NCCHC accreditation is a voluntary process which the Company has
used to establish comprehensive health care policies and procedures to meet and adhere to the
ACA standards. The NCCHC standards, in most cases, exceed ACA Health Care Standards and
the Company has achieved this accreditation at nine of its U.S. Corrections & Detention facilities
·and at two youth services locations. Additionally, BI has achieved a certification for ISO
9001 :2008 for the design, production, installation and servicing of products and services
produced by the electronic monitoring business units, including electronic home arrest and
electronic monitoring technology products and monitoring services, installation services, and
automated caseload management services.
Based on previous no action letters, the Staff has reasoned that a company's compliance with
laws and regulations are a matter of ordinary business and proposals relating to a company's
legal compliance program infringe on management's core function of overseeing business

{40165175;2}

Securities and Exchange Commission
Re: The GEO Group, Inc.
December 27, 2016
Page 6

practices. See, e.g., Sprint Nextel Corp. (March 16, 2010, recon., denied April 20, 2010), where a
proposal requesting explanation of why the company did not adopt an ethics code designed to
deter wrongdoing by its chief executive officer, and to promote ethical conduct, securities law
compliance and accountability was excludable; FedEx Corp. (July 14, 2009) and Lowe's
Companies, Inc. (March 12, 2008), where proposals requesting the preparation of a report
discussing the company's compliance with state and federal laws governing the proper
classification of employees and independent contractors were excludable. Additionally, the Staff
has consistently allowed the exclusion of proposals that require companies to implement
customer service programs or compliance reviews pursuant to Rule 14a-8(i)(7). See Verizon
Communications Inc. (January 9, 2003), in which the Staff concurred with the exclusion of a
shareholder proposal to establish quality control procedures to resolve customer complaints
regarding errors and omissions in advertisements; and OfficeMax, Inc. (April 17, 2000), in which
the Staff concurred with the exclusion of a shareholder proposal to retain an independent
consulting firm to measure customer and employee satisfaction. The Company's management
maintains, monitors and dedicates substantial resources to ensuring compliance with the laws,
regulations, and contractual requirements for each of its facilities. The Company's management
is in the best position to determine if an audit of the Company's operating performance is
necessary based upon the contractual and regulatory framework associated with the facility
contracts.
The Staff has also indicated that proposals regarding the disclosure of ordinary business matters
may be excluded because it relates to a company's ordinary business operations. See Devon
Energy Corporation (March 18, 2015), where the Staff concurred with the exclusion of a
proposal that communications between all company employees/lawyers and all employees of all
federal, state and local government agencies be made public on an ongoing basis. That excluded
proposal also provided that the company "make public air pollution under current standards vs.
proposed EPA standards." Companies have argued that beyond compliance with applicable legal
and regulatory requirements, it is the responsibility of management to determine what
information is most appropriately disclosed to investors and the public. See, e.g., Refac (March
27, 2002), where the proposal requesting improved corporate disclosure practices, including the
disclosure of the number of shareholders of record of the company and the results of voting at
the annual meeting was excludable; and Time Warner, Inc. (March 3, 1998), where the proposal
requesting Year 2000 disclosure was excludable. It also appears that the Staff has consistently
found that proposals seeking additional detailed disclosure, the subject matter of which involves
ordinary business operations, may be excluded under Rule 14a-8(i)(7). See Johnson Controls,
Inc. (October 26, 1999), in which the proposal requesting additional disclosure of financial
statements in reports to shareholders was excludable. See also Amerinst Insurance Group, Ltd
(April 14, 2005), in which the proposal requiring the company to provide a full, complete and
adequate disclosure of the accounting, each calendar quarter, of its line items and amounts of
operating and management expenses was excludable. The determination of whether or not to
audit the Company's operational performance and the public release of a report related to the
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audit are definitely decisions fundamental to management's ability to run the Company on a dayto-day basis.
"MICRO-MANAGE" THE COMPANY BY PROBING TOO DEEPLY

The second consideration that is used to determine if a proposal should be subject to the ordinary
business exclusion is the degree to which the proposal seeks to "micro-manage" the company. As
in the Proposal at issue, shareholder proposals involving a company's practices for compliance
with regulatory requirements seek to "micro-manage" a company's operations by probing too
deeply into matters of a complex nature upon which shareholders are not in a position to make an
informed judgment, and the Staff has consistently recognized such judgments should properly be
left to the discretion of the company's management. See, e.g., H&R Block, Inc. (June 26, 2006),
where a shareholder proposal was excludable under Rule 14a-8(i)(7) as relating to the company's
ordinary business operations, specifically noting the proposal related to the "general conduct of a
legal compliance program; and The Southern Company (March 13, 1990), where a shareholder
proposal was deemed excludable because "the means used to investigate the company's
operations appear to involve ordinary business decisions". The Staff has consistently concurred
with the exclusion of shareholder proposals that seek to micro-manage a company's ordinary
business operations. See Newmont Mining Corp. (January 12, 2006), where the proposal urged
management to review the company's operations in Indonesia in light of potential reputational
and financial risks to the company and report its findings to shareholders; The Allstate
Corporation (February 19, 2002), where the proposal recommended the company cease
conducting operations in Mississippi; and General Electric Company (January 9, 2008), where
the proposal related to the establishment of an independent committee to prepare a report on the
potential for damage to the company's reputation and brand name as a result of the company
sourcing products and services from the People's Republic of China. As previously discussed,
the Proposal attempts to mandate operational performance audits and dictate when, how and
where the Company should audit its operational performance. The Proponent is attempting to
insert shareholders deeply into the Company's business operations. Furthermore, the resulting
final audit reports required by the Proposal would attempt to provide operational information to
shareholders; however, the shareholders would not be in a position to understand how those
measured results relate with the detailed contractual and regulatory requirements for the
individual facility contracts. Shareholders would not be in a better position to understand the
results of the operational audits than the Company's experienced professional management team
and the on-site contract monitors at all of the Company's Bureau of Prisons facilities.
The Company is aware of the Staffs position that shareholder proposals that relate to ordinary
business matters may not be excluded if they focus on significant social policy issues that
transcend the day-to-day business matters. The Company does not believe that the Proposal
transcends the day-to-day business matters in the manner contemplated by Release 34-40018 and
is properly excludable under Rule 14a-8(i)(7). The mere fact that the Proposal is tied to a social
issue (monitoring the operational performance of the Company's facilities and adequately
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informing shareholders regarding such performance) does not overcome the fact that the
Proposal's main focus relates to decisions that are fundamental to management's ability to run the
Company on a day-to-day basis and seek to micro-manage the Company as discussed above.
The Staff has determined that a proposal addressing both ordinary and non-ordinary business
matters may be excluded in its entirety when the "thrust and focus of the proposal is on ordinary
business matters." See General Motors Corporation (April 4, 2007). See also Wal-Mart Stores,
Inc. (March 15, 1999), Kmart Corporation (March 12, 1999) and The Warnaco Group, Inc.
(March 12, 1999), where the Staff held that the proposals were excludable in their entirety as
they addressed both ordinary business matters (the retention of the companies' suppliers) and
significant social policy issues (the human rights of the employees of the companies' suppliers).
The Proposal does not fall within the significant social policy issue exception. Even if the
Proposal arguably raises issues related to the significant social policy issue of carefully
monitoring the Company's operational performance, its main thrust and focus is to micromanage management's decisions regarding its operational performance and any decisions to
conduct operational audits.
Accordingly, the Proposal may be excluded under Rule 14a-8(i)(7) because the Proposal relates
to the Company's ordinary business operations.
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CONCLUSION
For the reasons stated above, we respectfully request that the Staff agree that we may omit the
Proposal from our 201 7 Proxy Materials.
Should you have any questions or would like additional information regarding the foregoing,
please do not hesitate to contact the undersigned at 305-982-5519 or
esther.moreno@akerman.com.
Sincerely,

Esther L. Moreno

cc:

John J. Bulfin, Esq., The GEO Group, Inc.
Pablo E. Paez, The GEO Group, Inc.
Alex Friedmann
Jeffrey Lowenthal, Esq., Stroock & Stroock & Lavan LLP
Stephen K. Roddenberry, Akerman LLP
Larry W. Ross II, Akerman LLP
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PRISON LEGAL NEWS
Dedicated to Protecting Human Rights

w\vw.prisonlegalnews.:. Qig

afriedmann@prisonlcgalnews.org

Please Rep(y To:

Direct Dial: 615-495-6568
5331 Mt. View Rd. # 130
Antioch, TN 37013

November 11, 2016

SENT VIA EMAlL AND
U.S. POSTAL MAIL

The GEO Group, Inc.
Attn: Secretary
One Park Place, Suite 700
621 Northwest 53rd Street

Boca Raton, FL 33487
Re: Shareholder Proposal for 2017 Proxy Statement
Dear Secretary:
As a beneficial owner of common stock of The GEO Group, fnc. ("GEO"), I am submitting the
enclosed shareholder resolution for inclusion in the proxy statement for GEO's annual meeting of
shareholders in 2017, in accordance with Rule 14a-8 of the General Rules and Regulations under
the Securities Exchange Act of 1934 (the "Act'').
I am the bcnefic-ial owner of at least $2,000 in market value of G-EO common stock. I have held
these securities for more than one year as of the date hereof and will continue to hold at least the
requisite number of shares for a resolution through the date of the annual meeting of shareholders.
1 have enclosed a copy of a Proof of Ownership letter from Scottrade.
I or a representative will attend the annual meeting to move the resolution as required.

Please communicate with my counsel, Jeffrey Lowenthal, Esq. of Stroock & Stroock & Lavan
LLP, should you need any further information. If GEO will attempt to exclude any portion of my
proposal under Rule 1.4a-8, please advise my counsel of this intention within 14 days of your receipt
of this proposal. Mr. Lowenthal may be reached at Stroock & Stroock & Lavan LLP, by telephone
at 212-806-5509 or by e-mail at j lowcnthal@stroock.com.

A lex Friedmann
Enclosures
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RESOLUTION
WHEREAS, in August 2016, the U.S. Department of Justices Office of the Inspector
General (OICi) issued a rcgort that found deficiencies in privately-operated facilities that
contract with the Bureau of Prisons (BOP). including facilities operated by the Company.
In comparison with other contract facilities examined by the OIG, prisons operated by the
Company had higher average rates of contraband cell phones, drugs and tobacco; higher rates
of prisoner-on-staff assaults and uses of force~ more lockdowns~ and more positive drug tests,
among other findings.
In comparison to facilities operated by the BOP. the OIG found contract facilities had higher
average rates of contraband cell phones. tobacco and weapons; higher rates of prisoncr-onprisoner assaults, prisoner-on-staff assaults and uses of force; and more lockdowns, among
other findings.
On August 18, 20 I 6, Deputy Attorney General Sally Q. Yates issued a E}g.IJ1 Q stating the
Department of Justice was beginning the process of reducing and ultimately ending its use of
contract prisons. She cited the findings of the OIG report, stating contract prisons "do not
maintain the same level of satety and security::
FollO\ving the release of the memo, the

Cornpany~s

stock price dropped significantly.

These developments demonstrate the importance of carefully monitoring the operational
performance of the Company's facilities and keeping shareholders fully informed with respect
to such performance.

RESOLVED: That the stockholders of the Company request that the Board of Directors
adopt and implement the following provisions. to ensure that stockholders are adequately
informed about the Company·s performance with respect to its business operations:
I.
The Company shal I require half of its correctional and detention facil itics to undergo
an operational audit in 2018 and every second year thereafter, with the remaining half to be
audited in 2019 and every second year thereafter. Thus, starting in 2018, all of the Company's
correctional and detention facilities shall undergo an operational audit within every two-year
period.

2.
Such audits shall examine operational benchmarks at the Company's correctional and
detention facilities that include~ but arc not limited to, those examined in the August 2016
OIG report ·- including rates of violence and use of force incidents. disciplinary and grievance
systems, contraband, lockdowns and positive drug tests. Hovvcver such audits need not
include finances/budgetary issues, nor need they include incidents related to sexual abuse or
misconduct to the extent such incidents are subject to separate audits under the Prison Rape
Elimination Act.

3.
The operational audits shall be conducted by a qualified independent organization
engaged in the business of conducting operational audits that has no business or financial
relationship with the Company (except for payments made to conduct the audits), and that
does not employ, or have other business or financial relationships with, any of the Company's
executive officers, directors or employees. or any family member of the Company's executive
officers or directors.
4.

The results of the operational audits, in the form of the final audit reports, shall be
made available to the Company's stockholders vvithin 30 days after each final audit report is

completed.

